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AGREEMENT made and entered into this .o 0 Ceeenens day of U rresvaenes w 19,505 .
“ between ‘ ' T y

) UNITED STATES RAILWAY LEASING COMPANY,
‘an lllinois corporation, (hereinafter called "United"), and

CHICAGO MILWAUKEE, ST. PAUL AND

.............................................................................

PACIFIC RAILROAD COMPANY

—___Fi led & Recorded
“NOV'2 01972 -1010 M

..............................................................................

(heremafter called “Lessee") WTERSTATE COMMERCE COMMISS]ON

R

RECORDATION N 0.

...................................................................

RECITALS 2

Lessee desires to lease from Unlted as Lessor certain railroad cars, hereinafter specuflcally
designated, all upon the rentals and terms and condmons set forth in thIS Lease

~ AGREEMENT

lt ls Agreed

1. Lease of Cars United agrees to lease to Lessee and Lessee agrees to and does hereby
. lease from United that number of railroad cars, of the type, construction and stich other descrip-
IS ’ " tion (hereinafter referred to as the ‘’Cars’’) as is set forth in Exhibit A’ attached hereto and by
) ‘ this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shail become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. De//very of Cars. United shall d hver t}:s Cars as promptly as is reasonably possible
from time to time in groups of no less than -2.0% ( United shall not be responsible for failure
"|to detiver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers:; 1f)rowd d, hogiver, g17t2m no event shall Lessee be obligated to accept delivery

of Cars after . ce..m. .......................... initiat delivery shall be f.o.t. Washington...

P Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all ’
costs, charges and expenses of any. kind whatsoever on account of or relating to switching, demur-

rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu--
1sively, freight and switching charges for movement to and from United’s plant a: any time and for

any reason.

t

| |

| 3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
f ’ ) condition for movement in the normal interchange of rail traffic and shall otherwisie comply with the

i | description and/or specifications contained in Exhibit ‘*A’’; but Lessee shall be s ole%y, respa{xfible
' . for determining that Cars are in proper condition for loading and shipment. Within .. vell2J....

k - days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may .
P B . have its authorized representative inspect such Cars at (tee~peirimetdobiueny) (United's plant).-
{ = ‘acrorarsaeptant) * and accept or reject them as to condition. Cars so inspected and any
Cars which Lessee does not elect to inspect shall be conciusively deemed to meet all requirements
of this Lease and any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, are thereby waived by Lessee without further act on its part.. Lessee
shall issue and deliver to United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of Inspection and Acceptance in the form and
text attached hereto as Exhibit *'B’* and by this reference made a part hereof.

* Strike inapplicable material in Paragraph 3.
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-Lease.

: - xcn(al of $. 20% OO

| Jeomiprised of » ""Constaw} Factor™ of §. 170.00....... ..., plus

Leave bﬁccmc-> cH"ctle as to cach Car and may use such Car. B T
t . R | . _... :.»‘ .-:j. .- .. N
b (a! ‘on its own prmnrty ot lmc<. a'rd j‘ ) . L T R

s {b) upna the Iinc-s of any railroad or o(!tcr person, {itm or corporation in the usual

- by the then cunient Code of Rules Governing: tha Condition of, and Repairs to, freight and

! " {nterchange of trazfiic for such conpensation 2s Lessce may deternineg or'as may be required
" Passenger Cars for the interchungz of traffic adopied by the Association of American Rail-

! .
10 toads (hercinaficr called lhe"l.):c:ch:mge Rules’ ) but at all times subject 1o the teims and |
! - . - - .. X Lo e . .l

condiiitns of this Lease,

pr‘ovidnd hoever, that at all tines the Cars shall be used only in the United States of Americay -
’ m Canade ?nd in o caeful and [-rannt manner o!cly for tlm uses for \’nch they were dcctgﬂed

fe .

s Term - /wcr:go Dwte.' This Lcoq-" %haf! be for a term (hcremaner referred 10 as 1he

: “‘rrmm “tem*Y) -which -chall -commenc2 en the date of dﬁlu'cry by United of the. {irst Cars, &s pro- E

vided in Paregraph 2 baieof, and shall terminate ... AAE 1fteen | weesenseans (e} yeors from

" the. Average Date of Delivery unless sooner tnrmmalo'f in accordance with the provistons of this

- - ~.,,

(a] mu!up!y the number of C..re dehvercd by Umtcd on cach day by the numbcr of
" add all of the products so obtained and divide by the total aumber of Cars so delivered;
._of (hn furs.t Car. and the rosuh:ng date shall consutule the Avcrag'> Dale o{ Delw\_ry‘

(b} 1lr> datc on vh!ch dnhvexy of a Car qt»a!l be o'eemcd ‘t-o have bcc.n. mde wsl! be
shall b2 conclusively deered dzlivered 1o the Lessee on the earliest date shown on any of
© Car signed by the Lessee: or (i) a bill of lading '“'mmng dehvuy to Lc ssce or to 3 for-

L etgn lme rau!rmd for ﬂv: account of Losqee. ‘

.

Pga Da(e of Dcltvcry and ihc date of e)aneuon o. the ()rlJlﬂa' u,xm sct fo'(h in raraqmph horcof

th«ll pay lo V\htcd for cach Car, commencing on the date of delivery thereof

month

not in default hereunder, Lessce shall bc entitledd to pessession of c‘«ch Car from the date the .

The /wudnv Datc of Dchvcry cha!! be dﬁicrmtncd af er dchvery of the Cars as {o!lolx's,

-‘days elepsed between such day and the date of dchvcry of the {irst Car hereunder, then -
- the quoticnt rounded out 1o the nearest whole number shall be added (o the daic of delivery

v "'-.'.

tha day following delivery of the Car 10 the Lessce, as specified in f2ragraph 2. A Car

the following: (i) Certilicate of Inspection and Acceptance or other writing accepting a -

-G Ternnml/on Da(c /\{wr dx hw y of ihe Carq Unncd sha” confirm to Le¢see th" Aver—

i 4. Use and Possession. Throuy! m.tt thn continuance of this Lc::sc. s3 long es Lcssee is j

- -~

Mexico ox’

lattdched - -

T T pcr Car per.................... .

(b3 ldeuslmcM The renta\ providcd in Paf-agrap _
# ''"NMaintenance
lows: the Maintenance Factor shall pftially be’

\..n5. 00 ..o o ioperar per L month oo AAhich amount i

basod upon a per four general \gbor rate established b; M AAR of <'. .lr /3 e
((hc "Baasic Rate") in cffect as al v
)[‘ the AA}\ gcncla\ lz\box rate estabMhed and in 'cf.t upcm the expiration of

Faclor! determined as fol

#AMce Faclor shall be adjusted to be

n))aH dif{m' from the Basic Rale, the Margen
N Maintenance Factor by a fraction,

the product obtained by muoltiplying the inigs

(n‘o !mq-,om[:, )( ),
cffect of increngd

: Yond (h) )-L‘r(of and upon sue )x rh( tian, Hu, rents therealies pe ly.\‘ )L )u,l
Tl Ve and romain only in the amvount of the Constant Yactor; and Lessec t Eha
i)u.n.nﬂu be oblioted, a1 ts own expense, to perform, or cause to he performed,
ult rueh Bepady Woik, and United thall be redeased fyom and indemnifiod

LARLESREREFANGE I3 bt X M CPRTNS RS0 D FH SN S 41 1 A T T I SN N R S R M XN W

the Basic Rale; and the per Car reni iscd to be the sum of the ”

Cox-fh’m! Yaclor and the -t(1m<lct- fainte )" Ay such adjustment

shall Le instituted by written yehc justime \ ) from Umlcd lo Lessec: ’

and shall take effcel with rg :
Yo

, ;_'Pa_rag'r’é{phf 7.0+
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Paragragh 7

I .
7. Rental. (a) Per Car. During the original term of this Lease, Lessee
pay to United for each.car, commencing on the date of dellvery thereof, a

rentﬂl of $205 00 per Car per month.

compy
mined

month

(b) Adjustment. The rental provided in Paragraph 7(a) is

ised of a "Constant Factor" of $170.00 plus a '""Maintenance. Factor" . deter-

as follows: the Maintenance Factor shall initially be $35.00 per Car per
,» Which amount is considered to be based upon the AAR price at the time this

agreepment is signed for four (4) common repairs, which includes:

(1) Wheel change for 100-ton 36" IW roller bearing wheels, including

| cost of two (2) new IW 36" IW roller bearing wheels to replace two (2)

scrap wheels; axle and roller bearing removed to be considered second-
hand with second-hand axle and roller bearings applied, including labor

1 cost;

(2) Coupler change, including material for new coupler body and all labor
charges,

(3) COT&S of one (1) set of ABD air brakes with one (1) brake cylinder, in--
cluding all material and labor;

(4) Change of one (1) composition brake shoe, including all material and .

|1abor, | (/

At the _expiration of each sixty (60) month period from the date this agree-

meFt_vac signed, the current AAR price in effect for the four (4) repairs shown

shall be reviewed and the Maintenance Factor adjusted (increased) by the average

ereflor.

t .of increase for the four (4) repairs and the Car rental shall be the sum of -

¢nstant Factor and the adjusted Maintenance Factor. Any such adjustment shall be
tuted by written notice ("Adjustment Notice") from United to Lessee and shall’
‘¢ffect with respect to rents coming due next after the date of such notice. Not- -
tanding the foregoing, if Lessee shall be served with Adjustment Notice having

fect of increasing the rents ;hereafter payable hereunder, Lessee may in.lieu
ing such increased rents, elect by notice in writing to United ten (10) days -

|receipt of an Adjustment Notice to itself perform or cause to be performed all

Work to Cars as defined in and required by Paragraph 9(a) and (b) hereof,

pon such election, the rents thereafter payable per Car shall be and remain only

amount of the Constant Factor; and Lessee shall thereafter be obligated at its

of erpense, to perform, or cause to be performed all such Repair Work, and United -

Ibe released from and indemnlfled agalnst all responsibility, cost and expense




. - total sental paid by Lessce during the term hereof and any unused credits shz!l be cancelled-at .~ C _' T

oy ! . spémfacally but not exclusively, the ln POO-Sormn Department of :

X _

lf. pursuant to Exhibit **A’" hereof, the Ca s bear Umted’s repomng marks and numbers, thcn any ¢ o ’
‘mileag> payments allowed by railroads or'(the Cars shall be the property of United, but Unjted
shall credit the mileage payments actually received by it to a mileage payment zccount maintained . _

_ by United in respect to this Lease. Paymcms recorded in such account shall be offset pro tanto =~ L N .
agamst and only against rental then or thereafter due from Lessee under this Lease: provided, how- T
‘ever, that the total of the credits to Lessec on account of mileage payments shall not exceed the .

_ the end of the term hereof or at the termmauon of this Lease as to all Cars, whichever shall first = =~ -
.occur. Lesseeshall so use the Cars that their mileage under load shall be equal to their mileage
enpty’ upon cach railroad (not having a published exemption therefor in its tariff) over vhich the
Cars shall move; provided, however, that this undertaking shall not apply 10 the movement of -
Cars over Lessee’s own lings. Upon notice from any raitroad, whether receivid prior to or after
1en‘nmat|on of this Lease, Lessee shall pay United as additional rental for all excess empty mile-
age (at the rate establlshed by the tariff of such railroad) incurred on Cars covered by this Lease.

2200 'Ei, Devon ‘Ave. s DesPlaines, Ill 60018

R 8 Payment Lescoe shall make payment of the rental as well as any other sums due ‘here-
" under toUnited in Chicago funds at its offices located atl I06-iostmidame-8sacimbhioagortliine
€068, or such other place as United may direct. Rental paymients shall be made on or before the

L 15th day of each month succeedmg the month for wh!ch 5uch rental has accrued. s .

.

‘-

9 Title. Umted has or wull have title to the Cars at the nme they are dellvered hereunder
. "(0 Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
’A or have any nght or mle in the Cars except thc rlghts herein expressly granted to nt asLessee.

10 Mamtenance - Subst/tuuon of Cars - Abatement of Rent. Lessee- sha” durlng the
g contmuance of this Lease, promptly and with due diligence. keep and maintain the Cars in good - :
‘workmg order and repair (ordinary wear and tear excepted) and make all replacements, changes, or
.sdditions to the Cars or their equipment and appliances to the extent necessary or required from :
- '1xme to Ume (a" of the {oregomg bemg heremafter refcrred 10 as malntenance or repatr work)

. (a) by the lnterchange Rules; and

(b) by applicable laws and negulatnonc. of any statc, or govemmental body, mcludmg .

' Trangpgsr E&g&?g’e Efogudd 3 in ]{hu}é%%%?';’ph {B %rI\lc?' ?ntgg'%é'ranh 17 w:th respect to Cars de— _

stroyed or damaged beyond economic repair. Any parts, replacements .or additions made to any
Car shall be accessions 10 such Car and title thereto shall be tmmedrately ves: ed in Umted wnth-
: out cost and cxpense to Umtc,d except as is hereafter prowded

United shall pay afl bults for any maintenance or repair work perfom\ed to the Cars by Les-.
:see or by any foreign line railroad, provided that such maintenance or repair work is required under :
'lnterchange Rufes to-be paid for by the owner of the Car and provided, further, that United shall
_not be tiable foror be obligated to pay for any costs in excess of the amounts chargeable to owners -
'of Cars without first obtaining such owners’ consent as provided in Rule # of the Interchange 108
. /Rules. Upon receipt of viritten notice, from Lessece or any other person, firm or corporation having -~
possession of a Car, specifying the Car number, extent and nature of maintenance or repair work -

« - required thereto and that the estimated “cost of such maintenance or repair work exceeds the

smounts chargeable 10 owners without consent under Rule 488, United shall thereupon have the 108
‘option 10: (i} require Lessec 1o return the specified Car {.0.1. (o United's plant or, at no charge 10 .
United, to hold same at designated places on its lines or on its property to |Ser»nil United to make ~~. - ~ ce e
.or have made the necessary maintenance or repait work, (i) authorize Lessee to make or have made -
~'the pecessary maintenance or repair work, or (iii) withdraw such Car from service and require its
. return f.o.t. to United's plant, if United, in its sole opinion, deems such Car unsuitable or unecor . ;
nomxcal for such maintenance or repair work and Cars so wuhdrawn shaH be’ released from this R e
‘Lease. : R o
United may, ot any time and from time 1o fime, replace any Cars withdravn from service, as
above provided, or which are lost, stolen or destioyed as provided in Poragrash 17 hereof, with
'Cors of like or similar specifications and such replacement Cars shall be deemed to be subject o
éall terms end conditions of this Lease as if the same had been originally delivered to Lessec.at
ithe tima and in the plece of Cars for which they are substitunted, The parties shall execute amend-
ments to this Lease and ruch other or further documents as may be regired by cither party herceto S
to evidonce tho withdrawal and release of ony Cars, as abovo pemitted, or 1o include any substi-
‘hucd Cars within tho 1erus and povisions of this Lease and of any other. document under \vmch L]
United has assigned s nghts hnrcundu. a8 pemitted in Paragraph 23 hereof, AR




) Rental payments on any Car out of service for maintenance or repair work or by reason of
- -withdrawal! by United shall abate from the fifth {5th} day after the date on which the Car is out of

- iservice until such Car or a substituted Car is returned to service by Lessee or by delivery to Les- -
" . seo or 1o a foreign line railroad for the account of Lessee. In the event rental is so abated, then
lif United so elects and notwithstanding anything contained in Paragraph 6 to the contrary, the ong-
inal term of this Lease, as determined in Paragraph 5. shall be extended as to all Cars covered by

the Lease (or such lesser number of Cars as may be arithmetically required) for such period of time -
_ s is necessary to give United the total dollar amount of rental which it would have earned during
o ‘the original term of the Lease (determined by reference only to Paragraph 5} had no abatement of

-+ -rental occurred-during such term. ' A ..

) . e .

*tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
“the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is :
- .made against United on account of any of the foregoing matters or on account of its ownership of -
ithe Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
"‘United therefrom {except any such tax on rentals which is in substitution for, or relieves the Les-

‘see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here- - e

e 'inbefore provided), Lessee will promptly pay-or reimburse United far same: but the Lessee shall.
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-

;3_ .istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of

: '..'jUnitcd, the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
.- .either make such reports in such manner as to show the ownership of such Cars by United or will "~
; ‘notlfy United of 'such requirements and will make such repon in such manner as shall be satlsfa<>
tory to United. . I -

B 12. Liens.. Lessee shall keep the Cars free from any encumbrances or hens, wh:ch may be
“'a cloud upon or otherwise affect United’s title, which arise out of any suit involving Lessee, or
. iany act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
. '‘Lease, and shall promptly discharge any such hen. encumbrance or legal proeess, except such as

‘are permitted by Umted under Paragraph 11 hereof o L A e B

- I ] . . .
o 13. Indemmty — Patent Covenants Lessee agrees to mdemmfy Unlted and save it harm-
* less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and -

which arises in connection with the use or operation of a Car or Cars while suhject to this Lease .

- claim, suit, expense or liability arises, including without limiting the generality of the foregoing.,
-whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim, -
- suit, expense or liability arising out of or on account of the use or incomoration by United upon
~delivery of a Car or upon the making of repsirs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit *“A’* hereto. The indemnities and assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon Iearmng of same, give the other .
B prompt notice of any claim or liability hereby |ndemnn'|ed agamst. ) .

i 14. Warran!'y - Representatibns Except as otherwise provided in Paragraph 9. United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsocver, including specifically but not exclusively, fithess, design, workmanship. con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder, -
and -United shall have no liability hereunder for damages of any kind, including specifically but
not cxclusively, special, indirect, incidental, or consequential on account of any matter -which
would otherwise constitute a breach of warranty or representation. . United agrees to assign to
Lesseo such rights as it 'may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such

action as may be reasonably requested 10 enable Lessee 10 enforce such rights. Lessee represents | .

that all of the matters sct forth in Paragraph 22(2) through and including (e) shaH be and are true
. and correct at all times that any Car becomes subject 1o this Lease.
l

-x . . : - R T e R S Y
18. Cear Merking. Each Car upon delivery will be dmtmctly. permanently and conspncuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit **A’* and
with a tegend on each side in letters not less than three-quarters inches (J *} in height substan- ‘
unlly as follows: . : . . :

UNITED STATES RAILWAY IOUIPMFNT Co.
Lessor

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
- governmental charges, including sales, use or ad valorem taxes levied or assessed during the con- '

. (but not while in United’'s shop or possession) and without regard as 1o how such charge, loss,




’_lhe Iollomng mscnpuon.

-vTho nomo uf any nssmm-e of- Unlmrs interest or tmstee or mortgagee havung an lmercst in the

Car shall also appeor if requasted by Unm:d or such ou\er party, o in’ lneu mc'eol Umted moy add

Title 10 this Car subject 10 docwncms vceolded
undcf Secuon 20(:) of imcrstatc Commcsce Act.

’ lesscc s mll Imvedw(cly wplnce any such 'tcﬂcslmp which mnv be lcmovt:d destroyed o hcro'no.

i(lefublc wholly or iy part,. Upon Lessee’'s tequest United shatl fumish a stencil with the ‘ormy i
the marks. numhers and legend. Except for the numbeting and stenciling as provided herein, and -
such, markings as Lessce desires to indicate its interest hereunder, Lessee shsll keep the Cars

“ficn fromy any m:nkm'p or taboting which moght be mtcrprelc(l as 8 claim of ovmership thereof Ly
‘Lessee., or any party othes thin United. . ‘

.

16. Inspcc:mn - hwcnlmy Diring lhc continuance of this Lease, iinited shall have the

Fight, a1 its own cost and expense, 10 inspect the Cars at any teasonable tinte o thnes whesever
"the Cars may be.  Lessee chatl, upon request of United, but no more tham once every year, furnish

to United two (2) eopies of an accurate inventory of alt Cors in service.

|
V7. Less, Theft or Destruction of Cars. In the event any Car is lust or stolen or is de
stroyed or damaged beyond cconamical repair, Lessee shall prowptly . and fully inform United of

. such occurntence. If, upon the ocauience of such event, United does not recrive p.oymcnt for such
.Car pursuint 10 the Interchange Pules, bhecause same are not applicible or othenvise, Lesaee shall

upon - denand by United prommly make payment (o United in the nome anmount as provided in such
"Rules where #pplicable 1o _the occurrence of such cvent for like Cans. Lcwc ¢ shall cooperate with,

“United and 1ake any and all action required to assist and eaable United to rcceive such poyment

directly from any handling line or other porson, finm or carparation bound 10 mat ¢ payment under
Interchangn Rules. If United clects, Lessee vill return such damagad or destroyed Ciars to United
cither on wheels or in Cars on cuch point on t essee’s Imc as United may desiynate, This Lease

shall continue in full force end effect itrespective of the cause, place or cxtent of any damaae,
loss or destuction of any of the Cars: provided, however, that this' Lease shall teminite with
respect 1o any Coar which is lost, stolen or dnstu-ymd or dmch-d bryond re pair on the date United
shall seceive all amounts and things requited on account of such C under 1his Pacagiaph 17 and

. Lessee shatl have no further Liability to United hereundoer, except for accrued rent and such as

arises or exists under Paragraphs 11, 12 and 13. e !

- "
I

8. Feturn of Cars. Upon the expiration or upon the te g (in'\ of this t case with reupecat
to any Car {other than pu suant to Paragroph 17 hercof), Lossm sitl ot its ‘..ulc cost and expense,

{n) forthwith surrender possension of such Car toUnited m the cnnJmm\ t dmwd
by Paragieph 10 hereo! by detivering same 19 United {at inplantat, LBluc lslan
Ylmms Lr .\'as‘ungmn........) PXER K LI N K NI KNKM R XX NH B X Niaxxdvoay

....... ‘XX

xﬂtmx)': and Indiana, as United may direct

AL} 1f United shall so tequest by written notice ddivered pi'im to surrender of pos-
sesaion of ruch Cor as ohove provided, provide suitablo stoeaige far such Car for o period
of pincty (00)-days fiem the date of expuation o tamiatuven and nform United of the
place of storagd and tha 1eporting nwnber of the Cin therestored, !

'

* Steiko in.qvplicublonuh-n.'nl.
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Delivery in storage shall constitute delivery of p the 3
and such storage shall be at the risk of United.  Upon termination of the storage period or upon

request of United prior thereto, Lessee shall cavse the Car to be transported 12 United at the place

and in the manner providad in Paragraph 15 o Init :
10 Paragraph 18(3) or (b}, Lessee shall continue to pay rental at the rete being paid immadiately

prior to termination or expiration. and Lessee shall, in addition, make alf othzr payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as

though such termination or expiration had not occurred. S o

18. Defauvlt. The term '‘event of default’® for the purpose héreof shall mean any one or

more of the following: ] o
{a} non-payment by Lessee within thirty (30) days alter the same becomes due of
an'y instaliment of rental or any other sum required 0 be paid hereunder by lessee;

- (b} the Lessca shall default or fail for a period of thirty {30] days in the due ob-

servance or performance of any covenant, condition or agreement required to be observed

or performed on its part hereunder;

-~ " {c} adecree or order shall be entered by a court having jurisdiction in the prem-
ises édiudging Lessee a bankrupt of insolvent, or approving as properly filed a petition
- secking réorganization, arrangement, adjustment or composition of or in respect of Lfes§ee
undar the Federa! Bankruptey Act or any other applicable Federal or State law, or appointing
& receiver, liquidator, assignee. trustee, sequestrator (or other similar official} of the Les-

its affairs, and the continuance of any such decree or order’unstaycd and in effect for a

period of thirty {30} days: . o . _

“ . (d) the institution by Lessee of px:oceedings fo be adjudicated a bankrupt.or insol-
vent, -0r the consent by it to the institution of any proceedings or to any action taken or

" . proposcd to be taken in any procedings or action described in Paragraph 19 {c}. or the r.nak-
-inghy Lessce of an assignment for the benefit of cieditors, or the admission by it in writing
 of its inability to pay its debts generally as they become due. or the taking of corporate
-raction by Lessee in furtherance of any such action, o .

N 20.' Remedies. Upon the happening of an event of default, United, at 'its Gption, may'

7~ {a8) proceed by appropriate court action either at law or in equity for specific per

- formance by the Lesseé of the applicable covenants of this Lease or 1o recover from Les-

. see all domages, including specifically but not exclusively, expenses and attorneys’ fees

~ -which United may sustain by reason of Lessee’s default or on account of United's enforce-
“ment of its remedies hereunder: : T : :

o {b) elect only to terminate the Lessee’s right of possession [but not 10 terminate the
. Lease] without releasing Lessee in whole or in part from its Tiabilities and obligations asc-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
cequire Lessee 1o deliver alf such Cars to United at any of its plants or 1o take possession
ttself, of any or all of the Cars whercever same may be found.  United may, but need not,
require delivery of the Cars 1o it or repossess the Cars, but in the event the Cars are de-
tivered to United or are repossessed, United shall use reasonable efforts 1o relet the same
or- any part thereof 10 athers upon a reasonable tental and such other tenms as it may see
-§it. The procecds of any such reletting shall first be gwlied to the cxpenses (including
reasonable attorneys® fees) of retaking and reletting of the Cars and delivery 1o the new
tessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency romaining duc after so applying the procecds as the some shall accrue. Lessce
shall not assait, in mitigation of its damages or otherwise, any tack of diligence by United
in or related 1o the procuring of aother essee or in refusing 10 accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
end detesmination,  The clection by United to relet the Cars and the acceptance of a new
lessee shall not upeiate to release Lessee from liability for any existing or future default
_in any other covenant . promise hetein contained; :

{c) declare this Lease tesminatcd and recover from Lessze all amounts then due and
payable plus, as liquidated damages for loss of the barain aa not as penalty, a sum which
represents the excess of the present worth, at the time of soxxfs termination, if any, of the
apareanta rental which vould have thereofter accrucd fiom 1 date of such tenmination 1o
the end of the ariginal term over the then present.worth of the i rental value of the Cars
for such period. Present vorth is 1o be computed in cach euse on the basis of afive per
ceent (5% pus avnun diseount, compounded anaual]y from e aespective dales upon which
rentol would have been payable bereundor had this Lease not tminated.  In addition to the

foregoing, United shall recover ony damages sustained by teasen of the Lreach of ony cov-

onant of the Leaso other than {or the payment of rental;

osscssion for the purpose of this Paragraph 18 ‘

1a). Until the delivery of possession 10 United pursuant

see or of any substantial part of its property, or ordering the winding up or liquidation of B



——p

]
|
{
i
. -
1o
i
!

i
!
.
|
L
B
|
}

enjoy the same, frec from any right of the Lessee to use the_Cars for any purposes whatso- = 1
ever. P A =

I

wl

) : “ . . {d) recover or take possession of any or all of the Cars and hold, possess and
#

(

i

|

'vl‘-'The remedics providcd in this Paregraph 20 in favor of United shall not be deemed exclusive but

'shall, where not by rufe of taw inconsistent with ¢ach other, be cumulative and may be availed of

g ; singly, in combination, or all together and in any order, and shalf be in addition 1o ail other rem-
>,ed:es in United’'s favor cxisting at law or in equity. The Lessee hereby waives ary mandatory’

i |tequncmcms of law now or herealter in effect which might limit or modify any of the remedies '

|hcrem prov«ded to 1hc extent that such waiver is permmed by law.

(. . -
[ 21. Surlcds:* anr/Aqunmcnl. Lessee shall have thﬂ right to wblease any of the Cars. i

i

!

suhjocl at all times 10 the terms hereof, and each of the mmes shall have lhe right to assugn the
Lease or their rights thereunder only s follows: ~ - . . T - : .

A (a) all rights of United hercundcr may be assigned, piedged. mbrtgaged..trar.\sfened' :

" or otherwise disposed of either in whole or in part with or without notice to Lessee, but
subject to Lessee’s rights under this Lease. I United shall have given written notice to
tessee sioting the idantity and post office address of any assignee entitled to receive fu-

such payments to the designated assignee. Lessce will not amend. alier or terminate this *_ .

. Lease without the consent of the assignee while such assignment is in effect. The rights
“of any assignee or any party or parties on behall .of whom such assignee is acting shall

l
|

1

|

|

!

| ture rentals ond any other sums payable by Lessee hereunder, Lessee shall thercafter make
I

|

I

!

'

B » <" . not be subject to any defense, set-off, counterclaim or recoupment vhatsoever, whether v
- aerising out of any breach of any obligation of United hereunder or by reason oI any other’ .

indebtedness or habxlny at any time ownng by United to the Lessee:-

(h) Lcssec shall not assign this Lease w:thout the writien corsent of Unned pro-

f[, hereunder. :

Iess ezpressly assumed in wrmng by such sublcssce or ass«mee.

10 the effect that:

o (a) L(.ssee is a corpmdtmn duly orqamzed 'md vahd!y extstmg in gﬂod stanqu'
“under the laws of the statc of its incorporation, and has co;pwate pcmer 10 enter into this

Lease and carry out its obligations ﬂ\ereu.\der. .

(b} - this Lease constitutes the that vahd dnd bmdmg mbhgauon of Lessee, enfor-
ccab!e in accordance with its terms: - . s . . .
~{c}- the Cars which are then suu;ect to the Lease are held by Lessee under and

of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery 1o

" with the temns of this Lease;

(d) no recording, filing or deposiﬁhg'of this Lcase, oﬁ.er than with the lnterstate

is necessary 10 preserve or protect the titla of United ox its asssqne(, in the United State
of America; and . _ , _

Leasa or any other action comcn\pldlcd huumder.

~ vided, however, that Lessee may assign all of its rights under this Lease 10 another rail- .-
‘= road comporation which succecds to all or substantially all of the assets and business of _
;. the Lessce provided that such ‘successor shall assume aH of thx. obhgat:ons of \I\e Lessee '

= The making of an assfgnment or sublease by Lessee or an assignment by United shall not serve to o
. \ relieve such party of any liability or undertakings hereunder nor to impose any liability or under~’ R
taking hereunder upon any such assignee or sublessee except as mharw:se pxowded above or un~ o

o , 22 Oplnlon of Counsel Upon the requcst of Umted or its assignee 2t any time or times,
"1 Lessee witl deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
- in form and substance sausfactory 10. counscl {or Unned. or its assngnec, whx ch oplmon shall be

sub;ect 1o the provisions of this Lease prior 10 any lien, charge or encumbiance in favor

Lessee, in condition satisfactory to Lcssec and were acccptcd by Lessee in accordance -
Conmerce Conwnissic, in accordance with Section 20(c) of ths Interstate Commerce Act, .- -

{¢) no qovermnonta! nuthocization or approval is ncccssary in. connection wnh the SR
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s 23. HNotice. . Any notice required or permitted to bie given pursuant 1o the terms of this
¢
'Lease shall be properly given when forwarded registercd Umled States mail, return receipt re-
jquested, postage prepoid, addressed tod . .

2200 E. _.Devon Ave.
Des Plaines, I11l. 60018

as United may from time to time designate by notice in writing, and to:

: Union Station . .
LESSEE 81T verarcreracvtrssacicsarasnceareissnscsasconss

United at:

1
'
i
§
i

or at such other address

i
'
‘

S - Chicago, Illinois 60606

L L TRy T T R Y R Y PR T Y

or any such other place as Lessee may from time to time designate by notice in writing.

. " 24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, 10 cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Convnerce Commission in accordance with Section 20{c) of the Inter-
state Commerce Act. Lessece will from time 1o time do and porform any other act and will execute
. acknowledge, deliver, file, register and record (and will refile, reregister cr rerecord whenever
_tequired) any and al) further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for-United. of its titie to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all cosis, charges and expenses incident 10 the filing, refiling, registering. rereg
-istering, recording and rerecording of any such further instrument or incident 1o the taking of any
such other action, and witl furnish to United certificates or other evtdcnce of any such action,

25 Govemmg Law-Writing. The terms of this Lease and all nghts and obligations here-
under shatl be governed by the laws of the State of ltlinois. The terms of this Lease and the rights
_and obligations of the parties hereto may not be changed or terminated orally, but only by agree-
ment in writing signed by the party agamst whom e,nforcemcnt of such change or termmatton is

sought.

SRR 26. Coumcrpads. This Lease may be executed in any number of counterparts. each of
) V\.mcl\ so executed shali be deemed to be an original, and such counterparts ogether shall consti-

tute but one and the same contract, which shall be evidenced by any such signed counterpart.

: - 27. Scverebility— Waiver, W any term or provision of this Lease or t)ra application thereof
to any persons or circumstances shall 1o any extent be invalid or uncnforc:,uble the remainder of -
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected therety, and each provision

- of this Lease shall be valid and be enforced 1o the fullest extent permitted by law. Failure of
United (0 excrcise any rights hereunder sholl not constitute a waiver of any such right upon the
contmuauon or recurrence of the SlluatIO"l or contingency giving rise to such nght. -

co 28. Termrno/ogy. - In constiuing any language contained in this Lease, no rcference shall
be made and no significance givea 1o paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.
: 28. Past Due Rental. Anything to the contrary hercia contained aotwithstanding, any nons
_payment of rentals or other sum due hercunder, whether during the thirty {30) day period within
which a default may be cured or for o tonger period, and whether or not deemed a default or viola-
tion of this Lease, shall 1esult in the obligation on the part of the Lessee to pay also an amount
—~equal fo seven per cent (7%) per annum {or if such rate may not tawfully be charged, then the high-
est rate vhich moy lawfully be clmrgcd) of the overdue rentals for the penod of time during which

they are overdue.

: 30. Bencfit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to tha benefit of 1the parties, their successors and assigns {to the extent penmitted in
Paragraph 21 hereof) and the term “‘United’ and the oo “Lessec shall  meon, respectively, all
of the forepoing persons who are at any time bound by the terms hereol, Without limiting the aenoer-
ality of the foreaning, the indemaities of the Lessee contained in Paragraph 13 hercot shall apply
to ond inure 1o the benefit of any assignec of United, and if such assignee is a trustee under an
indontuie uader which notes of United have bren issued in coancction with the {inancing of the

Curs, then to any holder of such notes.

_— et .
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" COUNTY OF COOK

. STATEOF J‘W

' APPEAred wieeeseeniniiiiiioes .....

L e~

IN WITNEQS \"H[P[OF Umtcd and Lcssce have duly cxecuted thts Leasc as of the day
tmd year first abavc written, . _ B .

;

o ‘ o ST : UNITED STATES RAILWAY EQUIPMENT CO.._‘

c . S oo e T oo . 0 an lilinois corporation

. BY. ®s0csecerseons -.-ccqu-.c..-.-.un--.c-u---..-.ve-'a-‘ccn----.

......g...... President

GHICAGO MILWAUKEE, Sf PAUL AND FAClFlC RAlLROAD COMPAN}?

oo.-..o-..--unuo-:-.nnanu---uoauoa.a 1eaeteeescsrcetsustnsrranen

T -« [ N -
By R T el et ee

tVICE CHAIRMAN OF THE BOARD yl

scrcenracnnese SecCTElATY

PEY I ITTIY ¥

STATE OF ILLINOIS f
8S -

N Ay Sraasvefra = IS.Z.Q:T.'T:’?ore me personally

On this /m :

- appeared vevaeennees veiaT

ceNileues ervesasd

-.United States Railway Equipment Co., and wribes
ally Known 10 L8 1he .evveieveericereiToneenesaes S€Cretary of said corporatuon, that the seal affixed .

o to the foregoing instrument is the corporate seal of said corporation, that said instrument was

o :' to me personally known, who being by me duLy/sﬁxgn says 1haﬁ 2%’ P esident of the -
L IRl o= .«{m‘zftﬁ me person-

© 1 signed and sealed on behalf of said corporation by authority of its Board. &f Directors, and: they

acknowledged that the execution of the foregoing instrument was the free act and deed of sand

corporation.

Seseeqecrn

1. s “
. couNTY OF M } Co ;
- On this ... .7/.% “"2?”“

1o me PC'SW"M&Mm}t%ukﬁg'mmum

R L R L T T Ty R YR Y

. VICI C
ﬁWff‘RAlﬁﬁ)ﬁ)m%?s HNRMANO':THF:EOA” .

eorsetseneesnttrarnesensrianatssinrorestvestasrarsastcescansee BN (iiiiiiiiiinee

cy of said corporatidn, that the

the coiporate scat of s3id coporation, thist said instru-

. 10 mo persenally knowa to be the . crereteartetetestsiarsese O

2

;
- )
i
.
L0 Rreoretl. Of Liciiiiiiiiiaiiiiini T s st see .....u...._.;.u........-.....-...........»
T : - - *, . .
. //'L' ..-;....../.. eesesassssgpecrersccansig®
i
L

sce! affixed 10 the foregoing instrument is
‘nent was sigaed ond scaled on behall of said comoration by auhority of its Board of Directors,

_nnd they acknowledged thit the exc cution of the {oregoing instrument was the freo act clnd deed of

K
T
—

T eaid corporation , L

eCesssasesanenr

er'try dbtic

My Gonmlssmn Explres Marcn 21 1976”“

E—
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. TYPE OF CAR:

—10 ~

o EXHIBIT A"

OCtOber 20’ .- 197i bIZ and between United States Railway

. - Chicago Milwaukee, St. Paul & '

Leasing Compan “United'’) and ..o ca80. LA LT (L -
"9 pany { ) Pacific Rai1road Company ( eswe)

1
i
i

Lease dated .

C New 4740 cu. ft.  100-Ton
! ‘ Covered Hopper Cars

i Used D
! E <

lélUMBm OF CARS; One Hundred Fifty (150)

i
‘%REPORTING NUMBERS AND MARKS:

. MILW 100503 - 100652, inclusive

'SPECIFICATIONS DESIGNATED BY LESSEE:

sary consents to such use by carrier, AAR, or any other approval now or heréxafter reqmred by

!
|
5 *When United's reporting marks are specified, this Lease is subject to the granting of all neces-
(
: tanff AAR rules, or applicable laws and regulattons

l

A
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s EXHIBIT "**B"’
Lease dated ..eeverenierensereesesnnianas 19 . by and between United States Railway
Leasing Company (""United’’) and ...c.oooiiimiiiieimiinirc e (“’Lessee’’)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

. :United States Railway Leasing Company
105 West Adams Street

Chicago, lllinois 60603
.Gentlemen:

The undersigned, being a duly authorized inspecior for Lessee, hereby certifies that he has
made an inspection of .........c..ee.. veeerveeneens {eveneraes } Cars bearing numbers as follows:

~

or has, on behalf of Lessee, elected to forego such inspection all as provided ir. the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plamly
marked in stencil on both sides of each car with the words ‘

N

UNITED STATES RAILWAY LEASING COMPANY
Lessor

" Title to this Car subject to documents recorded
under Section 20(c} of Interstate Commerce Act.

“in readlly visible letters not less than three—quarters inches (3’’) in height; and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condmon sat:sfactory
to the Lessee.




